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AGREEMENT AND PLAN OF MERGER (this "Agreemenl") dated as ofApri121, 2010, among QWEST
COMMUNlCAnONS INTERNATIONAL mc, a Delaware corporation ("'~'), CENTURYTEL, INC., a Louj~iana corporation
("CenturyLink''), and SB44 Acquisition Company, a Delaware corporation and a wholly owned subsidiary of CenturyLink("~
Sub").

WHEREAS the Board of Directors ofQ,...est, the Board ofDircctors ofCcnttlryLink, and the Board ofDirectors ofMcrger Sub
have approved this Agreement, determined that the terms of this Agreement are in the best interests of Qwesl, CenturyLink or Merger
Sub, as applicable, and their respective slockholders or shareholders, as applicable, and declared tl1e advisability of this Agreement;

WHEREAS the Board of Directors ofQwest and the Board ofDirectors of Merger Sub have recommended <ldoption or <lpproval,
as applic<\ble, of this Agreement by their re$pective stockholders, as applicable;

\VHEREAS for U.S. Federal income Tax purposes, thc Merger is intended to qualify as a "reorganization" within the meaning of
Section 368(a) ofthc Code (thc "Intcnded Tax Treatment"), and this Agrcement is intended to be, and is adopted as, a "plan of
reorgani:t.ation" for purposes of Sections 354, 361 and 368 of the Code; and

WHEREAS Qwest, CemuryLink and Merger Sub desire 10 make certain representations, walTanties, covenants and agreemenls in
connection with the Merger and also to pre$cribe various conditions to the Merger.

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties and covenants herein and intending to
be legally bound, the parties hereto agree as tl)lJows:

ARTICLE}

The Merger

SecLion 1.01. The Merger. On lhe terms and subject LO the conditions set forth in this Agreement, and in accordance wilh the
General Corporation Law of lhe State of Delaware (the ..DGCL''), on the Closing Date, Merger Sub shall be merged with and into
Qwest (the "~"). At the Eflective Time, the separate corporate existence of Merger Sub shal1 cease and Qwest shall continue as
the $urviving company in the Merger (the "Surviving Company").

Section 1.02. C/u;}'im:- The closing (the "Closilll:!") of the Merger shall take place at the offices ofWachtell, Lipton, Rosen &
Katz, 51 West 52nd Street, New York. New York J0019 at 10:00 a.m., New York City time, on a date to be specified by Q\-vest and
CenturyLink, which shall be no later lhan the tenth 8usines!> Day following the satisfaction or (10 the ex lent permilled by Law) waiver
by the pany or parties entitled to lhe benefits thereof of the conditions set forth in Article V/I (other lhan those conditions that by their
nature <\re to be satislied at the Closing, but subject to the sati~faction or (to the extent permit1ed by Law) waiver of those conditions), or
at such other place. time and date as shall be agreed in writing between (hvest and Centurylink;~l~ that if"" the
conditions set forth in Article Vll shall not have been satisfied or (to the extent permitted by Law) waived on such tenth Business Day,
then the Closing shall take place on the tenth Business Day on ,,,,'hich all such conditions shall have been satisfied or (to the extent
pennilled by Law) waived. or at such other placc, time and date as shall be agreed in 'W'riting between Q'\\'est and CenturyLink. The date
on which the Closing OCCuff> jf; referred to in Ihis Agreement as the "Closing Dale."

Section 1.03. EffecriW Timl;'. Subjer.:l to the provi~ions of this Agreement, as $0011 as practicable on the Closing D<tte, the parties
shaH file with the Secretary of State of the St;.tte of Del awi.l re the certitici.lte of merger reli.lting to the Merger (the "Certificate of
Merger"), executed and acknowledged in accordance with the relevant provi$ions of the DGCl, and, as ~oon as pnlctic<tble on or <tiler
the Closing Date, shall makc all other filings required under the DGCL or by the Secretary of State of the State of Delaware in
conncction with the Merger. The Merger shalt become effective at the time that the Certificate of Merger has been duly filed with the
Secretary ofSt3te of the Stilte of Delaware, or at such later time as Qwest and CenluryLink
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shall agree and specifY in lhe Certi tieate of Merger (the lime Ihe Merger becomes etTec1 ive being lhe "Effective Time").

Section 1.04. Effects. The Merger 3haJl have the effects set f'(Jrth in this Agreement and Section 259 of the DGCL.

Section 1.05. (eoWcale o(Jnwcvormiun undEr Laws The certificate of incorporation ofMerger Sub, as in effect inullediatcly
prior to the Effective Time, shall be the certificate of incorporation of the Surviving Company untiJ thereafter changed or amended as
provided therein or by applicable Law, except that the name of the Surviving Company shalJ be QWEST COMMUNICATIONS
INTERNATIONAL INC. The by-laws of Merger Sub, as in effect immediately prior 10 lhe Effective Time, !thall be the by-lmvs of lhe
Surviving Company unLil lhereafter changed or amended as provided lherein or by applicable Law, ex.cept that references to lhe name
of Merger Sub shaJl be replaced by references to the name of the Surviving Company.

Section 1.06.D;rectors gnd omcers o(Surviving Comeanr The directors of Merger Sub immediately prior to the Effective Time
shaH be the directors of the Surviving Company unti! the earlier of their resignation or removaJ or until their respective successors are
duly elected and quaJified, as the casc may be. The officers ofQwest immediateJy prior to the Effective Time shall be the officers of the
Surviving Company unLil the earlier of their resignmion or removal or untillheir respeclive successors are duly electeD or appoinLed and
qualitied, as the ca!te may be.

ARTICLE TJ

Effect on the Canita! Stock of the CO!lsrjmcnt Eptities' Exchange of Certificates

Section 2.01. Effect on Cooitol Siock. At the Effective Time, by virrue of the Merger and without any action on the pal1 ofQwe~t,

CenturyLink, Merger Sub or the holder ofany shares of Qwest Conunon Stock or Merger Sub Common Stock:

(i) Conversion uOl/tenter Sub Common Sluck. Each share ofCOllnnon stock, par value $0.01 per share. in Merger Sub (the
"Merger Sub Common Stock") issued and oUlstanding immediately prior to the Effective Time shall be converted info 1 fully paid
and nonassessable share of common Slack, par value $0.0 J per share. of the Surviving Company with the same rights, powers and
privileges a~ the shares so e-onverted and shall constitute the only out3tanding shares ofcapital ~lock of the Surviving Company.
From and atter the Etlective Time, all certificates repre~entjng shares of Merger Sub Common Stock shall be deemed f'()r all
purposes to represent the mlmber of shares of COl1U110n stock of the Surviving Company into which they were convcrted in
accordance with the immediately preceding sentence.

(ii) Cancellalion ofTreaslfI}' Stock and CenturvLink-Owned Stock. Each share of common slock, par value $O.()! , of Qwest
(Lhe "Qwe~;;l Common Stock") that is ovmed by Qwe';l a,; treasury stock and each share ofQwesl Common Slock that is owned by
Cel1turyLink or Merger Sub immediately prior to the Eflective Time shall no longer be outstanding and shall automatically be
Canceled and shall cease to exist, and no consideration shall be delivered in exchange theref'(lr.

(iii) COnl'ersion o(Owes{ Cummon Slock. Subject to Section 2.02, each share ofQwest Common Stock issued and
outstanding immediately prior to the Effective Time (otherthan shares to be canceled in accordance with Section 2.01(ii)) shall be
converted into the right to rcceive 0.1664 of a fully paid and nonassessable share (thc "Exehal1l!c Ratio") of CenturyLil1k Common
SLock (the "Merger Consideration"). Al1 such shares ofQwest Common Siock, when so converted, shall no longer be oULstanding
and shall automatically be canceled and shall cease LO exisl, and each holder ofa certificate (or evidence ofshares in book-entry
form) that immediately prior to the Effective Time repl'e3ented any such share~ ofQwest Common Stock (each. a "Certificate'')
~hall cease to have any rights with respect thereto, except the right to receive the Merger Consideration and allY cash in lieu of
fractional shares ofCenmryLink Conullon Stock to be issued or paid in consideration therefor and any dividends or other
distributions to which holders become entitled upon the surrender of such Certificate in accordance with Section 2.02, without
interesl. For purposes of Ihis Agreemenl, "CenturyLink Common Stock" means the common
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Slock, par value $1.00 per share, of CenluryLink. Notwithstanding the foregoing, if between the dale of this Agreemenl and the
Et1ective Time the outstanding sh,ne$ ofCenturyLink Common Stock or Qwesl Common Stock shall have been changed into a
ditlerent number ofshares or a different class, by reason of any stock dividend, subdivision, recJassific,nion, recapitdization, split,
combination or excbangc of shares, or any similar event shaH have occurred. then any number or amount contained herein which
is based upon the number of shares of CenturyLink Common Stock or Qwesl Common Stock, as the case may be, will be
appropriately adjusted to provide to CenturyLink and the holders ofQwest Common Stock the same economic effect as
contemplaled by this Agreemenl prior to such even!. As provided in Section 2.02(j), lhe right ofany holder of a Certificale to
receive the Merger ConsidemLion shall be subject 10 and reduced by lhe amouJ1l of any wilhholding under applicable Tax Law.

Section 2.02. Exchqnge ofCerUOcarn (.\) F-xc;hqnge Agent Prior to the Et1ective Time, CenturyLink sh,tlJ appoint a bank or
trust company reClsonably acceptable to Qwest to act as exchange agent (the "Exchange Agent") for the payment of the Merger
Consideration. At or prior to the Effectiye Time, CenturyLink shall deposit with the Exchange Agent, for the benefit of the holders of
Certificates, for exchange in accordance with this Article II through the Exchange Agent, certificates representing the shares of
CenLllryLink Common SLock Lo be issued as Merger Consideration and eash sumcienlto make paymenls in lieu offracLional shares
pursllantto Section 2.02(f). All such CenluryLink Common Slock and cash deposited \vilh the Ex.ehange Agel1l is hereinafter refeJl't~d 10
as the "Exchange Fund."

(b) '-eUer of Transmil/al. As promptly as reasonably practicable after the Ellective Time, CenturyLink shall cause the Exchange
Agent to mail to each holder of record of Qwest Common Srock a fom, ofletter of transmittal (the "Letter of Transmitta]") (which shall
specify that delivery shall be effected, and risk of/oss and title to the Celtificates shall pass, only upon delivery of the Certificates to the
Exchange Agent and shall be in such form and have such other provisions (including Cllstomary provisions with respect to dcJivery of
an "agent's message" with respect to shares held in book entry form) as CenturyLink may specifY subject to Qwest's reasonable
approval}, togelher with insLruetions Lhereto.

(e) Men'er C(}m-idt~rarionReceived in Connection wirh Exchange. Upon (i) in the case of shares of QwesL Common Slock
represented by a Certificate, the surrender of such Certificate fix cancellation to the Exchange Agent, or (i i) in the case ofshares of
Qwest Common Stock held in book-entry form, the receipt of an '<agent's message" by the Exchange Agent, in each case together with
the Letter of Transmitt.ll, duly, comptetely and YaJidly executed in accordance with the instructions thereto, and such other documents
as may reasonably be required by the Exchange Agent, the holder of such shares shan be entitled to receive in excbange therefor (i) the
Merger Consideration into which such shares of Q\vest Common Stock have been convened pursuant to Section 2.01 and (ii) any cash
in lieu of fractional shares which the holder has the right Lo receive pursuant 10 Seclion 2J}2(f) and in respect of any dividends or oLher
distributions which the holder has the light to receive pursuanlto Section 2.02(d}. In 1he event of a transfer of ownership ofQwest
Common Stock which is not registered in the transfer records ofQwest, a certificate representing The proper number of shares of
CenturyLink Common Stock pursuant to Section 2.01 nod cash in lieu of fractional shares which the holder has the right to receive
pursuant to Section 2.02(f) and in respect of any dividends or other distributions which the holder has the right to receive pursuant to
Section 2.02(d) may be issued to a transferee if the Certificate representing such Qwest Conunon Stock (or, if such Qwest Common
Stock is held in book entry fornI, proper evidence of such transfer) is presented to the Exchange Agent, accompanied by all documents
required 10 evidence and effect such transfer and by evidence Ihat any applicable slock transfer Tax.es have been paid. Unlil surrendered
as contemplated by this Section 2.02(c), each share ofQwest Common Stock, ;}nd any Certiticate with respect lhereto, shall be deemed
at any time from and after the Et1eetive Time 10 represent only the right to receive upon such sun-ender the Merger Considemtion which
the holders of shares ofQwest Common Stock were entitled to receive in respect of such shClres pursuant to Section 2.01 (C1nd cash in
lieu of fractionllI :>hllres pUrSlllll1t to Section 2.02(f) and in respect of any dividends or other distriblltions pursuant to Section 2.02(d}).
No interest shall be paid or shaH accme on thc cash payable upon surrender of any Certificate (or shares of Qwcst Common Stock held·
in book-enlry form).

(d) Tl-earmenl o(Unexchanged Shares. No dividends or other distribution!> declared or made 'with respec110 CellluryLink
Common Stock with a record dale after rhe Effective Time ~ha" be paid to the holder
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ofany unsurrendered CerLifil..'ate (or shares ofQwesL Common SLock held in book-entry fonn) wilh respect to the shares of
CenturyLink Common Stock issuable upon surrender thereof: and no cash p(.lyment in lieu of fi·ac·tional shares shall be paid to any such
holder pursuant to Section 2.02(0, until the surrender of such Certificate (or shares of Qwest Common Stock held in hook-entry form)
in accordance with this Aniele II. Subject to escheat, Tax or other applicable law. following surrender ofany such Certificate (or
shares ofQwest Common Stock held in book entry fonn), there shall be paid to the holder oftbe certificate representing whole shares
of CcnturyLink Common Stock issued in exchange therefor, without interest, (i) at the lime of S11Ch surrender, the amount of any cash
payable in lieu ofa fracLional share ofCenLuryLink Common Slock LO which such holder is entitled pursuanllo Seclion 2.02(f) and lhe
amount ofdividends or other disLributions with a record date atter the Effective Time thereLofore paid with respecl to such whole shares
of CenturyLink Common Stoc·k and (ii) at the appropriate payment date, the <\mount ofdividends or other dis1ributions with a record
date afler the Etlec"tive Time but prior to such :-urrender and a p<tyrnent date sub:-equent to such sun-ender payable with respect to such
whole shares of Centurylink Common Stock.

(e) No Further o-.vnershipRivhts in Owesl Common SIUc:k. The sharcs of CenturyLink Common Stock issued and cash paid in
accordance with the tenus of this Anicle II upon conversion of any shares ofQwesL Common Stock (including any cash paid pursuanl
lO subsection (f) of Ihis Section 2.02) shall be deemed to have been issued and paid in full satisfaction ofall rights pertaining 10 such
shares ofQwest Common Stock. From and after the Effective Time, there sh(.lJl be no further registmtion of transfers on the stock
transfer booh of the Surviving Comp,my of shares of Qwest Common Stoc·k tha1 were outstmding immediately prior to the Effective
Time. It: ancr the £tlcctivc Time, any Certificates formerly representing shares ofQwcst Common Stock (or shares ofQwest Conunon
Stock held in book-entry form) are presented to CenturyLink or the Exch<tnge Agent for any r~lson, they shall be canceled and
exchanged as provided in this Article n.

(t) No Fractional Shares. No certificates or scrip representing fractional shares of CenluryLink Common Stock shaH be issued
lIpon the conversion ofQ\\.'est Common Slack pursuant LO Section 2.01. NOlwilhslanding any other provision oflhis Agreement, each
holder ofshares ofQwesl Common Slack convened pursuanllo the Merger who would otherwise have been enlilled 10 receive a
fraclion o1'a share ofCenluryLink Common Stock (after laking into account all shares ofQwest Common Slock exchanged by such
holder) shall receive, in lieu thereof: cash (without intere5t) in an amount equal to such fractional amount multiplied by the last reponed
s<tle price of Century-Link Common Stock on the New York Stock Exchange (the "NYSE") (as reported in The Wall Street Journal or, if
not reported therein, in another authoritativc source mutually selected by CenturyLink and Qwest) on the last completc trading day prior
to the date of the Effective Timc (the "CcnturvLink Closing Price'').

(g) Termination (J(Exchang{~Fund Any porlion oflhe Exchange Fund (including any illlerest received wilh respecllherelo) Ihal
remains undistribuled to lhe holders ofQwesl Common Slack for JBO days atter Ihe Effective Time shall be delivered 10 CellluryLink
and any holder ofQwest Common Stock who has not theretofore complied with this Article JI shall thereafter look only to CenturyLink
fiX payment of its claim t()r Merger Consideration, any cash in lieu of fractional shares and any dividends and distributions to which
such holdcr is entitled pursuant to this Article II, in cach case without any interest thereon.

(h) No Dabi/i/\'. None of Q\J,'csl. CenturyLink, Mcrger Sub or the Exchange Agent shall be liable to any Pcrson in respect ofany
porlion of the Exchange Fund delivered 10 a public official pursuanl lo any applicable abandoned properly, eseheal or similar Law. Any
porlion oflhe Exchange Fund \"hich remains undislribuled \0 the llolders of Certificates for two years afler the Effeclive Time (or
immediately prior to such earlier date on which the Exchange Fund would otherwise escheat to, or become the property of: any
Government<t1 Entity), shall, to the extent permitted by applicable Law, become the property ofCenturyLink, free ,md clear of all claims
or interest of any Person previously entitled thereto.

(i) lnveslmenl ofElfchanve Fund. Thc Exchange Agent shall invcst any cash in the Exchangc Fund as directcd by CenmryLink.
Any interesl and olher income reslllling from such investments shall be pnid to CenluryLink.

0) Withholding Right.~. Each ofCelllllryLink and the Exchange Agent (wilhout duplication) shall be entilled 10 deducllllld
withhold from the consideration otherwi5e payable to any holder of Qwest Common
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Stock pursuant to this Agreement such amOuntS as may be require.d 10 be deducted and withheld with respectLo the making of such
payment under applicable Tax law. Amounts so withheld and p'iid over to the appropriate taxing authority shall be treated for all
purposes of this Agreement as having been paid to the holder of Qwest Common Stock in respect of which such deduction or
withholding was made.

(k) Lost Cer';(;c:al(1.s. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the
Person claiming such Ceniticate Lo be losL, stolen or deslroyed and, if required by CenturyLink, the posting by such Person ofa bond, in
such reasonable and cusLomary amounL as CenLuryLink may direcL, as indemnity againsL any elaim that may be made againsL it with
respect to such Certitic-::lte, the Exchange Agent shall issue, in exchange for such lost, stolen or destroyed Certificate, the Merger
Consideration, any cash in lieu offraetional shares and any dividends and distributions on the Certificate deliverable in respect thereof
pursuant to this Agree~e~l.

ARTICLE III

Representations and Warranties ofCenLUlyLink and Merger Sub

Century Link and Merger Sub jointly and severally represenL and warrant 10 Qwestlhat the statemenLS contained in this Article II I
are true and correct except as set forth in the CenturyLink SEC Documents tiled and publicly available after January l, 2010 and prior
to the date of this Agreement (1he "Filed CenturyLink SEC Dpcuments") (excluding any disclosures in the Filed CenturyLink SEC
Documents in any risk factors section, in any section related to fonvard looking st.-nements and other disclosures that are predictive or
fl.)f\vard-Jooking in nature) or in the disclosure letter delivered by CenturyLink to Qwes1 at or before the exec,ution and delivery by
CennuyLink and Merger Sub of this Agreement (the "CenturvLink Disclosure Letter"). The CcnturyLink Disclosure Leiter shall be
arranged in numbered and lettered sections corresponding to the numbered and lettered sections contained in this Article III, and the
disclosure in any section shall be deemed to qualify olher sections in Ihis Article III to the extent (and only to the extent) Ihat it is
reasonably apparent from the face of such disclosure that such disclosure also qualities or applies LO such other sections.

Sectioll 3.01. (Jreqnizqtion Standing qndPower Each of CenturyLink and each ofCenturylink's Subsidiaries (the
"Centurylink Suhsidiaries") is duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is
organized (in the case ofgood standing, to the extent snchjurisdiction recognizes such concept), except, in the case of the CenturyLink
Subsidiaries, where the failure to be so organized, existing or in good st31lding, individually or in the aggregate, has not had and would
not reasonably be expected to havc a CennuyLink Material Adverse Effect. Each of CenturyLink and the CenturyLink Subsidiaries has
all requisile power and authority and possesses all governmental fi-anehises, licenses, permiLs, authoriLaljons, variances, exemplions,
orders and approvals (coJle{;tive1y, "Permils") necessary to enable ilto own, lease or otherwise hold ils properties and assels and lo
conduct its businesses as pr~ently conducted (the "CenturyLink Permits') except where the failure to have such power or authority or
to possess CenturyLink Permits, individually or in the aggregate, has not had and would not reasonably be expected to have a
CennuyLink Material Adverse Effect. Each of CenturyLink and the CenturyLink Subsidiaries is duly qualified or licensed to do
business in each jurisdiction where the nanlre of its business or the ownership or leasing of its properties make such qualification
necessary, other than in such jurisdictions where the failure to be so qualified or licensed. individually or in the aggregate, has not had
and \vould not reasonably be expected 10 have a CenluryLink Matelial Adverse Effecl. CenturyLink has delivered or made available Lo
QwesL, prior to execution oflhis Agreement, Lme and complete copies of (a) the amended and restated arLicles ofim:orporalion of
CenturyLink in effect as of the date of this Agreement (the "CentUlylink Artic,les") and the by-laws ofCenturyLink in effect as of the
d(lte of this Agreement (the ''CentUlylink By-laws") and (h) the constituent documents of Mel'ger Sub.

Section 3.02. CenlUlyLink Subsidiaries. (a) All the outstanding shares ofcapital stock or voting sccurities of, or other equity
interests in, cach CcnmryLink Subsidiary lHlve been validly issued and arc fully paid and nonassessable and arc O\\'I1ed by CenmryLink,
by another Century Link Subsidiary or by Century Link and anoLher CenLuryLink Subsidiary, free and dear of all maLerial pledges, liens,
charges, mortgages, deeds of IrusL, rights of firsL offer or finL refusal, options, encumbrances and securiLy interesLs of any kind or nature
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whatsoever (collectively, with covenants, conditions, reslriclions, easemenls, encroachments, tille reLenLion agreemenL<; or other third
PClrty rights or title defect of Clny kind or nature whatsoever, "Liens"), and free ofany other restriction (including any restriction on the
right to vote, sell or otherwise dispose of such capital stock, voting securities or other equity interests), except tor restrictions imposed
by applicable securities laws. Section 3.02(a) of the Cel1turyLink Disclosurc Letter sets forth. as of the date of this Agreement, a true
and complete list of the CentnryLink Subsidiaries.

(b) ExcepL for lhe capilal sLock and voting securilies of, and oLher equity inLeresls in, lhe CenluryLink Subsidiaries, neither
CenLuryLink nor any CeJ1luryLink Subsidiary owns, directly or indirectly, any capilal stock or voting securities of, or other equily
interests in, or Clny interest convertible into or exchangeable or exercisable tix, any capital stock or voting securities of: or other equity
interests in, any finn, corporation, partnership, company, limited liability company, trust, joint venture, association or other entity.

Section 3.03. Capi/aISlru£:/ure. (a) The authorized capital stock of CenturyLink consists of 800.000,000 shares of CenturyLink
Common Stock and 2,000,000 shares ofprefcrred stock. par valuc $25.00 per share (the "CcnturyLink Preferred Stock" and, together
with the CenLuryLink Commoll Siock, the "CelllllryLink Capila! Stock"), of which 325,000 shar~ have been designate.d as 5%
Cumulalive Convertible Series L Prefen'ed Stock (the "CenluryLink Series L Shares"). At the close of business on April 20, 2010,
(i) 300,326,469 shares of CenturyLink Common Stock were i~~ued and ollLslanding, of which I,278,247 were CenluryLink Reslricted
Shares, (ii) 9,434 shares of CenturyLink Series L Shares were issued and outstanding. (iii) no shares ofCenruryLink Common Stock
were held by CenturyLink in its treasury, (iv) 30,760,143 shares of CenruryLink Common Stock were reserved and available for
issuance pursuant to the CenturyLink Stock Plans, ofwhich 8,398,143 shares were issuable upon excrcise of oUl<;tanding CcnturyLink
Stock Options, (v) 1,001,791 shares of CenturyLink Common Stock were reserved t(n issuance upon the vesting of CenturyLink RSUs,
(vi) 12,864 shares of CenturyLink Common Stock were reserved for issuance llpon conversion of the CenturyLink Scries L Shares,
(vii) 4.1/5,411 shares ofCcnturyLink Common Stock were rescrved for issuance pursuant to the CenturyLink 2001 Employee Stock
Purchase Plan (the "CenturyLink ESPP"). and (viii) 705.133 shares of CenturyLink Common Stock were reserved for issuance pursuant
to the CenluryLink Automalic Dividend Reinvestment and Slock Repurchase Service (the "CenturvLink DRIP"). [xcepl as sel forlh in
this Section 3.03(a), al the close of bllsin~s on April 20, 20 10, no shares ofcapital stock or vOling securilies of: or other equity interests
in. CenturyLink were issued, resen,ed for issuance or outstanding. From the dose of business on April 20,2010 to the date of this
Agreement, there have been no issuances by CenturyLink of shares ofcapiud stock or voting securities of, or other equity interest~ in,
CenttuyLink other than thc issuance ofCcnturyLink Common Stock upon the excrcise of CcnmryLink Slock Options outstanding at the
close of business on April 20, 2010. and issuanccs pursuant to rights tmder the CenturyLink ESPP and CenturyLink DRIP, in each case
in accordance ...vitll their tenus in effect as of April 20, 2010.

(b) All outslanding shares of CemuryLink Capital Slock are, and, at the lime of issuance, all such shares Ihal may be issued upon
the exercise or vesting of Centuryl ink Stot:k Options or CenturyLink RSUs or pursu.mt to the CenturyLink Stocl< Plans, the
CenturyLink ESPP or the Centurylink DRIP will be, duly authorized, validly issued, fully paid and nonassessable and not subject to, or
iSSllCd in violation of, any purchase option, call option, right of first refusal. preemptive right, subscription right or any similar right
under any provision of the Louisiana Business Corporation Law (the "LBCL'}, the CenruryLink Articles, the Cel1wryLink By laws or
any Contract to which CcnUlryLink is a party or othcrwise bound. The shares of CcnhlryLink Coumton Stock constinning the Merger
Consideration will be. when issued, duly aUlhorized, validly issued, fully paid and nonassessable and nOt subject lO, or issued in
violation of, any purchase option, cnll option, rig]ll of firSl retilsal, preemptive right, sub.,cription right or any similar righl under any
provision of the LBCL the CenturyLink Articles, the CenturyLink By-laws or any Contract to which Centurylink is CI party or
otherwise bound. Except as set forth above in this Section 3.03 or pursuant to the terms of this Agreement, there are not issued, reserved
for issuance or outstanding, and there are not any outstanding obligations of CcnturyLink or any CcnturyLink Subsidiklry to issue.
dcJivcr or sell, or canse to be issued. delivered or sold, (x) allY capital slack OfCcIlhlryLink or any CcnluryLink Subsidiary or any
secllrilies ofCenturyLillk or any CenluryLink Subsidial)' convertible inlo or exchangeable or exercisable for shares of
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capital stock or voling securilies of, or other equity interests in, CenturyLink or any CenturyLink Subsidiary, (y) any wan'ants, calls,
oprions or other righl'> to acquire from CenturyLink or any Cenrurylink Subsidiary, or any other obligation ofCentUlyLink or any
CenruryLink Subsidiary to issue, deliver or sell, or cause to be issued, delivered or sold, any capital srock or voting securities of: or
other equity interests in, CenturyLink or any CennlryLink Subsidiary. or (z) any rights issued by or other obligations of CellturyLink or
any CenruryLink Subsidiary Ihat are linked in any way 10 the price of any class of CenturyLink Capital Stock or any shares ofcapilal
stock of any CcnturyLink Subsidiary. the vaJue of CenturyLink, any CenturyLink Subsidiary or any part of CenturyLink or any
CenLuryLink Subsidiary or any dividends or other distributions declared or paid on any shares ofcapital stock of CellluryLink or any
CenLuryLink Subsidiary. Except for acquisitions, or deemed acquisitions, ofCenluryLink Common Stock or other equity secillities of
CenturyLink in connection with (i) the payment of the exercise price of CenturyLink Stock Options with CenturyLink C0l111110n Stock
(including but not limited to in connection with "net exercises"), (ii) required T<lX withholding in connection with the exercise of
CenruryLink Stock Options, the vesting of CcnturyLink Restricted Shares or Ccnturylink RSUs and the vesting or delivery of otbeJ;:
awards pursuant to Ihe CenturyLink Stock Plans and (iii) forfeitures of Cellturylil1k Stock Options. CenturyLink Restricted Shares and
CenturyLink RSU!t, there are nol any ollL"tanding obligations of Century Link OJ" any oflhe CenturyLink Subsidiaries to repurchase,
redeem or otherwise acquire any shares ofeapilal slock or voting securities or olher equily imerests ofCenturyLink or any CenturyLink
Subsidiary or any securities, interests, warrants. caJJs, options or other rights refen'ed 10 in clause (x), (y) or (z) oflhe immediately
preceding sentence. With respect to CenturyLink Stock Options, (i) each grant ofa CenturyLink Stock Option was duly authorized no
later than rhe date on which rhe grant of!>uch Centurylink Srock Option was hy its terms to be effective (the "Grant Date") by all
necessary corporate action, including, as applicable, approvaJ by the CenturyLink Board (or a duly constituted and authorized
committee thereof or subcommittee thereof), and (ii) the per share exercise price of each CenturyLink Stock Option was at least equal to
the fair market value of a share of CcnturyLink Common Stock on the applicable Grant Datc. There arc no bonds, debentures, notes or
olher Indebtedness of CenturyLink having the right to vote (or convertible into, or exchangeable for, securities having the right to vote)
on any matters on which sharehoJders ofCenluryLink may vote ("CenluryLink Voting Debt"). Neither CenturyLink nor any of the
CenluryLink Subsidiaries is a parly to any vOling agreement with respect to the voting ofany capital slock or voting securities of, or
other equity imeresL" in, CenluryLink. Except for this Agreemenl, neither CentllryLink nor any of the CenturyLink Subsidiaries i'i a
party to any agreement pursuant to which any Person is entitled to elect, designate or nominate any direc·ror ofCenturyl.ink or any of
the CenturyLink Subsidiaries.

Section 3.04. Awhority· Ev:cution and Delil'eO'· EnlewceabililY (a) Each ofCenmryLink and Merger Sub has all requisite
corporate power and authority to execute and dcJiver this Agreement, to perfonll its obligations hereunder and thereunder and to
consummate the Merger and the other transactions contemplated by this Agreement, subject, in the case of the Share Issuance, to Ihe
receipt of the Century Link Shareholder Approval and, in the case oflhe Merger, for the approval of this Agreement by CenluryLink as
rhe sole stockholder of Merger Sub. 1l1e Board of Direetors ofCenruryLink (the '"'CenturyLink Board") has adopted resolutions, by
unanimous vote <It a meering duly called at which a quorum ofdirectors of CenturyLink was present, (i) approving the execution,
delivery and pcrfOmlallee of this Agreement, Oi) dctenllilling that entering into this Agrcemenl is in the best interests of CenturyLink
and its shareholders, (iii) recollUnending that CenturyLink's shareholders vote in favor of approval of Ihe issuance of CenturyLink
Common Stock constituting the Merger Consideration (the "Share Issuance") and directing thaI the Share Issuance bc submitted to
Century Link's shareholders for approval at a dilly held meeting of such ~hareholders for such purpose (the "CenluryLink Shareholders
~"). As oflhe dale of this Agreemenl, sueh resolutions have not been amended or withdrawn. The Board of Directors of Merger
Sub h<ls adopted resolurions (i) approving the execution, delivery and perfonn<lnce of this Agreement, (ii) determining thaI the terms of
this Agreement are in the best interesrs ofMerger Suh and CentUlyLink, as its sole stockholder, (iii) declaring this Agreement advisable
and (iv) recol1unending that CcnturyLink, as sole stockholder ofMerger Sub, adopt this Agreemenl and directing that this Agreement
be submitted to CenluryLink. as sole slockholder ofMerger Sub, for adoplion. As of the date of this Agreement. such resolulions have
nOl b~en amended or withdrawn. CenillryLink, as sale stockholder of Merg~rStlb, will, immediately following lhe execution and
delivery of
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this Agreemem by each of the parties hereto, adopt this Agreement Excepl (x) solely in the case ofibe Share Issuance, for the approval
of the Share Issuance by the aflirmative vote of the holders of a majority of the voting power of the shares ofCenturyLink Common
Stock and CenturyLink Prefen-ed Stock represented in person or by proxy at the Centurylink Shareholders Meeting, as required by
Section 312.03(c) of the NYSE Listed Company Manual (the "CenhlryLink Shareholder Approval"), and (y) solely in the ease ofthc
Merger, for the adoption of this Agreement by CCl1turyLink as the sole stockholder of Merger Sub, no other corporate proceedings on
the part of CenturyLink or Merger Sub arc necessary to allthorizc, adopt or approve, as applicable, this Agreement or to conswnmate
the Merger and [he other lransaclionscontemplaled by this Agreement (except for the filing of the appropdale merger documenls as
required by the DGCL). Each ofCemuryLink and Merger Sub has duly execuled and delivered this Agreement and, assuming the due
authorization, execution and delivery by Qwest, this Agreement constitutes its legal, valid and binding obligation, enforceable against it
in accordance with its terms except, in each case, as enforcement may be limited by bankruptcy, insolvenc-y, reorgani7.ation or similar
Laws affecting creditors' rights generally and by general principles of equity.

(b) The CCDturyLink By laws render LBCL Sections 12:135 through 12:140.2 inapplicable to the Mergcr. No "fair pricc",
"moratorium", "control share acquisilion" Or other similar anlitakeover statute or similar statute or regulation applies wilh respect to this
Agreement, the Merger or any of lhe other transaclions contemplated by this Agre-emenL

Section 3.05. No eonflic/<i- Comentr (a) The execution and delivery by each ofCenturyLink and Merger Sub of this Agreement
does not. and the perf()rmance by each of CemuryLink and Merger Sub of il" obligations hereunder and the consummation of the
Merger and the other transact10ns contemplated by this Agreement will not, confllct with, or result in any violat10n of or default (with
or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or accelerdlion of any obligation,
any obligation to makc an offer to purchase or redeem any Indebtedness or capital stock or any loss ofa material benefit under, or result
in the creation of any lien upon any of the propertics or assets of CenturyLink or any Cenrurylink Subsidiary under, any provision of
(i) the CenluryLink Anic1es, the CenluryLink By-laws or the comparable charier or organizational documenL<; of any CenturyLink
Subsidiary (assuming thal the CentufyLink Shareholder Approval is obtained), (ii) any eontraCl, lease, license, indenture, nole, bond,
agreement, conL'ession, franchise or olher instmment (a "Contract") 10 which CenturyLink or any CenturyLink Subsidiary is a party or
by which <lny of their respective IJropertieS or assets is bound or any CenturyLink Pennit or (iii) subject to the tilings and other matters
referred to in Section 3.05(b). any judgment, order or decree ("Judgment") or st<ltute, law (including C()mmon law), ordinance, rule or
regulation ("Law"), in each case, applicable to CcnturyLink or any CentllryLink Subsidiary or their rcspcctive properties or assets
(assuming that the CenturyLink Shareholder Approval is obtained), other than, in the case ofclauses (ii) and (iii) above, any maHers
thai, individually or in the aggregate, have not had and would not reasonably be expected lO have a CenturyLink Malerial Adverse
Hfecl (it being agreed thaI for purposes of lhis Section 3.05(a), effeels resulting from or arising in connection with the matlers sel forlh
in clause (iv) of the defini1 ion of the term "Material Adverse EtTeel" shall not be excluded in delennining whether a CenluryLink
Material Adverse Eflect-has occurred or would reasonably be expected to occur) and would not prevent or materially impede, interfere
with, hinder or delay the consummation of the Merger.

(b) No consent, approval, c1carance, waiver, Permit or order ("Consenl") of or from, or regi~tration,declaration, notice or filing
made to or with any Federal, national. statc. provincial or local. whether domestic or foreign, government or any court of competent
jll1isdiclion, administmtive agency or commission or other governmental aUlhority or inslnnnentality, whether domestic, foreign or
supranational (a "Covernm(ntal Entily"). is required 10 be obtained or made by or wilh respecltO CenturyLink or any CenluryLink
Subsidiary in connection with the execUtion and delivery of this Agreement or its perfbnnance of its obi igations hereunder or the
consummation of the Merger and the other transactions contemplated by this Agreement, other than (i) (A) the filing with the Securities
and Exchange Conmlission (the "SEC") of the Joint Proxy Statement in definitive fornl, (B) the filing with the SEC, and declaration of
effectivencss under the Securities Act of J 933, as amended (the "Securities Act"), of thc-registration statcmcnt on Fonn S 4 in
connection with Ihe issuance by CemuryLink of the Merger Consideration, in which the Joim Proxy Stalement will be included
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as a prospeclus (the hPoml S-4"), and (C) the filing ""ith the SEC of such reports under, and such other compliance wiLh, the Securities
Exchange Act of 1934, as <lmended (the ·'Exchange Act"), and the Securitie~ Act, and the rules and regulations thereunder, as may be
required in connection with thi~ Agreement, the Merger and the other tran~actionscontemplated by this Agreement, (ii) compJi;:IOce
with and fiJings under the Hart Scotl Rodino AntitnJst Improvements Act of 1976, as amended (theh~') and such other
Consents, registrations, declarations, notices or filings as are required to be made or obtained under any foreign antitrust, competition,
trade regulation or similar Laws, (iii) the filing of the Certificate of Merger with the Secretary of State ofthc State ofDclaware and
appropriate documents with the relevant aULholities of Lhe olher jurisdictions in which CenluryLink and Qwest are qualified LO do
business, (iv) such Consents, regislmtions, declamLions, notices or filings as are required LO be made or obtained under the securities or
"blue sky"laws of various states in conne<.,tion with the issuance of the Merger Consideration, (v) such Consents li·om, or regi~trations,

declarations, notices or filings made to or with, the Federal Coml11unications Commission (the "FCC") or any other Governmental
Entities (including State Regulators and local cable franchise authorities) (other than with respect to securities. antitnJst, competition,
trade regulation or similar Laws), in each case as may be required in cOlillectioD with this Agreement, the Merger or the other
transacLions contemplated by this Agreemenland are required with respeelto mergers, business combinations or changes in control of
telecommunications companies generally, (vi) such filings with and approvals of the NYSE as are required to penniI the consummation
of the Merger and the lisling of the Merger Consideration and (vii)sllch olher mallers Ihat. individually or in the aggl;egate, have not
h<ld and would not reason<lbly be expected to have a Centurylink Material Adverse Efl'ect (it being agreed that fiJI" purposes of this
Section 3.05(b), effects resulting from or arising in connection with the matters set fbrth in ckmse (iv) of the definition of the term
"Material Adverse Effect" shall not be excJuded in determining \-vhethcr a CenturyLink Material Adverse Effect has occurred or would
reasonably be expected to occur)and would not prevent or materially impede, interfere with, hinder or delay the consummation of the
Merger.

Section 3.06. SEC Document.S" Undisclosed Liabilities. (a) CenturyLink has furnished or filed all repons, schedules, forms,
sLatements and other documents (including exhibits and other information incorporaled therein) required to be fumished or filed by
CenLuryLink with the SEC since January I, 200R (sllch documents, logeLher wiLh any documents filed with lhe SEC during such period
by CenturyLink on a voluntary basis on a Current Report on Form g-K, but excluding the Joint Proxy Statement <Ind the Form S-4,
being collectively referred to as the "CenturyLink SEC Document~").

(b) Each CcnruryLink SEC Docwnent (i) at the time filed, complied in all material respects with the requirements of the
Sarhanes Oxley Act of2002 ("SOX") and the Exchange Act or the Securities Act, as the case may be, and the mles and reguJations of
lhe SEC promulgated thereunder applicable to such CenLuryLink SEC DocumenL and (ii) did nOl at the lime it was filed (or ifamended
or superseded by a tiling or amendment prior 10 the date of lhis AgreemenL, Lhen at the time of sllch filing or amendmelll) contain any
untrue statement of a material facL or omiL to Slate a material fact required to be staled therein or necessary in order 10 make the
statemenlS therein, in light of the circum~tances under which they were made, not misleading. Each of the consolidated financi,ll
statements of CenturyLink included in the Centurylink SEC Documents complied at the time it was tiled as to form in all material
respects with applicable accounting rcquirements and the published rules and regulations of the SEC with rcspect therelo, was prepared
in accordance with United States gencrally accepted accounting principles ("GMP") (except, in Ihe case of unaudited slatements, as
permilted by Form I(}-Q of the SEC) applied on a consislent basis during Ihe peJiods involved (excepL as may be indicated in the noLes
thereto) and fairly presented in al1 maLelial respects the consolidated financial posilion of CenturyLink and ils consolidated Subsidimies
:lS of the date~ thereof and the con~olid:-Ited re~ults of their operations and cash !lows for the periods shown (subject, in the case of
unaudited statements, to normal year-end audit adjustments).

(c) Except (i) as reflected or reserved against in CenturyLink's consolidated audited balance sheet as of Dcccmbcr 31, 2009 (or the
notcs thereto) as induded in Ihe Filed CenturyLink SEC Docnments ,md (ii) for liabilities and obligations incurrcd in connecliol1 with
or cOlllempla(ed by Ihis AgreemenL, neither CenluryLink nor any CenturyLink SubsidialY has any liabilities or obligations of any naLIJre
(whether accrued, absolute,
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conlingent or olherwise) that, individually or in the aggregale, have had or would reasonably be expected to have a CeJ1luryLink
Material Adverse Etlect.

(d) Each of the chiefexecutive officer of CenruryLink and the chief financial otlicer of CenturyLink (or each former chief
cxecutivc officer of Centurylink and each fonner chief financial officer of CentwyLink, as applicable) has made aU applicable
certifications required by Rule 133 14 or 15d 14 under the Exchangc Act and Sections 302 and 906 of SOX with respcct to the
CenLuryLink SEC Documems, and lhe slatements contained in such certiticalions are true and accuraLe. For purposes of lhis Agreement,
"chief executive officer" and "chief financial officer" shalt have the meanings given to such terms in SOX. None of CenturyLink or any
of the CenturyLink Subsidiaries has outstanding, or has arrdnged any outstanding, "extensions ofcredit" to directors or executive
officers within the meaning of Section 402 of SOx.

(e)CenturyLink maintains a system of"intemal control over financial reporting" (as defined in Rules l3a 15(f) and 15d J5(f) of
the Exchange Act) sufficient to provide reasonable assurance (A) that transactions arc recorded as necessary to permit preparation of
financial SLatemems in confonnily wilh GAAP, consislelllly applied, (8) lhatlransaetions are executed only in accordance wiLh lhe
authOliLalion ofmanagemenI and (C) regarding prevention or timely detecLion of the unaUlhori~ed acquisilion, use or disposition of
CemuryLink's propenies or assets.

(f) The "disek)S\IH' controls and pweedures" (;tS defined in Rules 13(1-1See) and 15d-15(e) ofthe Exch<mge Act) utilized by
CennlryLink arc reasonably designed to ensure that all information (both financial and non financial) required to be disclosed by
CenturyLink in the reports that it files or submits under the Exchange Act is recorded, processed, summari7.ed and reported within the
time periods specified in the rules and forms of the SEC and that all such information required to be disclosed i::; accumulated ;md
communicated to the management of CenturyLink, as appropriate, to alJo\v timely decisions regarding required disclosure and to enable
the chief executive officer and chief financial officer of CenturyLink to make the cenifications required under the Exchange Act with
respect to such reports.

(g) Nei1her CenLuryLink nor any of the CenLuryLink Subsidiaries is a parly 10, or has any commitment 10 be~ome a parly to, any
joint venture, off-balance ::;heet p..1.rtnership or any similar Contract (including any Contract or arrangemen1 relating to any transaction
or relationship between or among CenturyLink and any of the CenturyLink Subsidiaries. on the one hand, and any unconsolidated
Affiliate, including any stmcnlred finance, special purpose or limited purpose entity or Person, all the other hand, or any
"off balance sheet arrangements" (as defined in Item 303(a) ofRegulation S K under the Exchange Act», ' ...·here the result, purpose or
intended effecl of such Conlract is 10 avoid disclosure of any material Irdnsaction involving, or mateJialliubilitiefi of, CenturyLink or
any of the Century Link Subsidiaries in CenturyLink's or such CenluryLink Subsidiary's published financial slalements or oiller
CenluryLink SEC Documel1Lfi.

(h) Sinee January I, 2008, none ofCenturyLink, CenturyLink's independent accountants, the CenturyLink Board or the audit
committee of the CcnturyLink Board has received any oral or written notification of any (x) "significant deficiency" in the internal
eontroJs over financial reporting of CenturyLink, (y) "material weakness" in the internal controls over financial reponing of
Cennu)'Link or (z) fraud, whether or not material, that involves management or other employees ofCenturyLin.k who have a significant
role in tIle inlemal controls over financial reponing of CenluryLink. For purposes of this Agreement, lhe lerms "signiticanl deficiency"
and "material weakness" shall have Ihe meanings assigned 10 lhem in Audiling Standard NO.5 of the PubJil' Company AccolJnling
Oversight Board, a::; in en-eeT on the date of this AgreemenT.

(i) None of the CenturyLink Subsidiaries is. or has <It any Time since January 1,2008 been, subject to the reporting requirements of
Section 13(a) or l5(d) of the Exchange Act.

Seclion 3.07. Information Supplied. None of the infonnalion supplied or to be supplied by CenluryLink or Merger Sub for
inclusion or incorporation by reference in (i) the Form $-4 will, althe time Ihe Form S-4 or any amendment or supplement therelo is
declared efTeetive under the Seclllilies Act, contain llny unlme sLa1ement ofa material fact or omil 10 Stale any material facl required to
be stated therein or necess<lry to lI1<1ke the st<lte11lents therein not misleading or (ii) the Joint Proxy Statement will, at the date it is

AiO

QWEST-FCC-P000178



Table of Contents

first mailed lO each ofCemuryLink 'f; shareholders and Qwest's stockholders or at the lime ofeach of the CemuryLink Shareholders
Meeting and the Q\vest Stockholders Meeting, contain any untrue shltement ofa material fact or omit to state any material fact required
to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they are made, not
misleading. The Form S 4 will compJy as to form in aJlmaterial respects with the requirements of the Securities Act and the rules and
regulations thereunder, except that no representation is made by CcnmryLink: or Merger Sub with respect 10 statements made or
incorporated by reference therein based on infonnation supplied by Qwcst for indusion or incorporation by reference therein. The Joint
Proxy Statement will comply as lO form in all mmerial respects wilh the requiremenL<; of the Exchange Act and the rules and regulations
thereunder. exceptlhal no representation is made by CenturyLink or Merger Sub with respec.llo statemems made or incorporated by
reference therein based on inf(lnllation supplied by Qwest for inclusion or incorporation by reference therein.

Section 3.08. Absence otCertain Changes or Events. Since January 1, 201 0, there has not occurred any fact, circumstance, effect,
change, event or development that. individuaBy or in the aggregate, has had or would reasonabJy be expected 10 have a CenruryLink
Material Adverse Effect. From January I, 2010 to the dale of this Agreement, each of CenturyLink and the CenturyLink Subsidiaries
has conducted its respeCtive business in the ordinary course in all material respe.cts, and during such period lhere has nOl occurred:

(a) any declaralion, selling aside or payment of any dividend or other distribution (whether in cash, stock or property or any
combination thereof) in respect of any capital stock or voting securities of, or other equity interests in, CentUlyLink or the capiu\1
stock or voting securities of or other equity interests in, any of the CentmyLink Subsidiaries (other th.m (x) regular quanerly cash
dividends in an amount not exceeding $0.725 per share ofCcnmryLink Common Stock and (y) dividends or other distributions by
a direct or indirect wholly owned CenturyLink Subsidiary to iL... parent) or any repurchase for value by CenturyLink of any capital
stock or voting securities of, or other equity interests ill, CenturyLink or the capitaJ stock or voting securities of, or other eqllity
interests in, any of the CenturyLink Subsidiaries;

(b) any incun"ence ofmaterial Indebtedness for borrowed money or any guaramee ofsuch Indebledness for another Person,
or any issue or sale of debl securi1ies, warrants or other righl'; to acquire any debl SecurilY ofCenturyLink or any CenluryLink
Subsidiary other than the issuance of commercial paper or draws on existing revolving credit facilities in the ordinary course of
business;

(c) (i) any transfer, lease, license, sale, mortgage. pledge or other disposal or encumbrance of any of CenturyLink's or
CenturyLink's Subsidiaries' propeny or assets outside of the ordinary course of business consistent wilh past practice with a fair
lnarkel value in excess of$10,000,000 or (ii) any acquisitions of businesses, whether by merger, consolidation, purchase of
properly or asseL<; or otherwise;

(d) (i) any granting by CenluryLink or any CenturyLink Subsidiary to any cunent or former director or otlicer of
CenturyLink or any CenturyLink Subsidiary of any material increase in compen~1.tion, bonus or fringe or other benefits or any
granting of any type of compensation or benefits to any such Person not previousJy receiving or entitled to receive such type of
compensation or benefits, except in the ordinary coursc of business consistent with past practice or as was required under any
CenturyLink Benefit Plan in effect as of January 1,20JO. (ii) any granting by CenturyLink or any CcntwyLink Subsidiary to any
Person ofany severance, retention, change in control or termination compensation or benefits or any material increase therein,
excepl wilh respect to new hires and promotions in the ordinary course ofbusiness and except as was required under any
CenturyLink Benefit Plan in effect us of Junuary 1,201 0, or (iii) any entry into or adoption of any material CenturyLink Benetit
Plan or any material amendment of any such materi<ll CenturyLink Benefit Plan;

(c) any change in accounting methods, principles or practices by CenturyLink or any CenturyLink Subsidiary, except insofar
as may have been required by a change in GAAP: or

(f) any malerial elections or changes lhereLO with respecllo Taxes by CeoturyLink or any Cen1uryLink Subsidiary or any
seulemem or compromise by CenluryLink or any CenturyLink Subsidiary ofany material Tax liability or refund, other than in the
ordinary course of business.
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Section 3.09. Taxe.... (a) Exc.epl for malleI's that, individually or in lhe aggregate, have nol had and would not reasonably be
expected to have a CenturyLink Material Adverse Effect: (i) each of CenturyLink cmd each CenturyLink Subsidiary ha.." timely tiled,
taking into account any extensions, all Tax Returns required to have been filed and such Tax Returns are accurate and complete;
(ii) each ofCcnturyLink and each CcnruryLink Subsidiary has paid all Taxes rcquired to have been paid by it other than Taxes that arc
not yet due or that arc being contested in good faith in appropriate proceedings; and (iii) no deficiency for any Tax has been asserted or
assessed by a laxing authority against CennuyLink or any CenturyLink Subsidiary which deficiency has not becn paid or is not being
contesled in good faith in appropriate proceedings.

(b) Neither CenturyLink nor any Centurylink Subsidiary is a party to or is bound by any material Tax sharing, a1Joc·ntion or
indemnification agreement or arrangement (other than such an agreement or ammgement exclusively between or among Centurylink
and wholly owned CenturyLink Subsidiaries).

(c) Within the past 1\\'0 years, neither C:entllryLink nor any CenturyLink Subsidiary has been a "distributing corporation" or a
"controlled corporalion" in a di SLribll lion inlended 10 qualify for lax-free lrealmem under Seclion 355 ofLhe Code.

(d) Neither CenturyLink nor any CenluryLink Subsidiary haE.; been a pany Lo a transaclion that, as orlhe dale of tIl is Agreement,
constitutes a "listed tr•.l.Osaction" for purposes of Section 6011 ofthe Code and applicable Treasury Regulations thereunder (or a similar
provisi()n of state law).

(e) Neither CenturyLink nor any CemuryLink Subsidiary has taken any action or knows of any fact thtd would reasonably be
expected to prevent the Merger from qualifying for the Intended Tax Treatment.

Section 3.10. Benelilr !\t[uller~· ERiSA Comelium:e. (a) Section 3.10 of the CenruryLink Disclosure Lcttcr sets forth, as of the
date of this Agreement, a complete and correct list identifying any CenturyLink Benefit Plan. CenturyLink has delivered or made
available to Qwest true and complete copies of (i) all material CemuryLink Benefit Plans or, in the case ofany UI1WI;tlen maLerial
CenturyLink Benetit Plan, a descriplion lhereof, (ii) the most recenl annual report on FOlm 550{) (other lhan Schedule SSA lhereto)
tiled with the Internal Revenue Service (the "!.B.S,") with respect to each material CenturyLink Benefit Plan (if allY such reJXlTt was
required), (iii) the most recent summary plan description tl.)r each material CenturyLink Benefit Plan for \",hic·h such summary plan
description is required, (iv) each trust agreement and group annuity contract relating to any material CenturyLink Benefit Plan and
(v) the most recent financial statements and acmarial reports for each CennlryLink Benefit Plan (if any). For purposes of this
Agreement, "CcnmrvLink Benefit Plans" means, collectively (i) all "employee pension benefit plans" (as defined in Section 3(2) of the
Employee Retiremelllincome Security Act of 1974, as amended ("ERISA"), olher lhan ally plan which jf; a "muhiemployer plan"
within the meaning of Section 400 I(a)(3) of ERISA (a "CenLuryLink Mulliemployer Plan"), "employee welfare benefil plans" (as
defined ill Section 3( 1) ofERTSA) and all other bonus, pension, profit sharing, retirement, deIen'ed compensation, incentive
compensation, equity or equity-based compensation, severance, retention, change in control, disability, vacation, death benefit,
hospitalization, medical or other plans, arrangements or tuldcrstandings providing, or designed to provide, material benefits to any
current or former directors, officers. cmployces or consultants ofCenmryLink or any CenturyLink Subsidiary and (]i) all employment,
consulting. indemnification, severance, retention, change of control or termination agreemcnts or arrangements (including collective
bargaining agreemenls) beh...een CenturyLink or any CenluryLink Subsidiary and any current or fonner directors, officers, employees
or consullanL<; ofCenluryLink or any CemuryLink Subsidiary.

(b) All CenturyLink Benefit Plans which are intended to be qualified and exempt from Federal income Taxes under
Sections 401 (a) and 501 (a), respectively, of the Code, have been the subject of, have timely applied fl.lr or have not been eligible to
apply for. as of the dale oftbis Agreement. detennination Icllers from the lRS to the effect that such CennuyLink Benefit Plans and lhe
trusts created thereunder arc so qualified and tax exempt, and no such detennination leiter has been revoked nor, to the Kno\',:!cdge of
CenluryLink, has revocation been threatened, nor has any such CenturyLink Benefit Plan been amended since lhe date of its most recenl
determinaLion letler or applicalion thereror in any respect that would adversely affecL ils qualification or materially increase its costs.
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(e) [)Leepl for mailers thm, individually or in the aggregate, have not had and would nOl reasonably be expected 10 have a
CenruryLink Material Adverse Etfect, (i) no Centurylink Benefit Plan which is subject to Title IV of ERISA, Section 302 ofERTSA,
Section 412 of the Cooe or Section 4971 of the Code (,l "Centurylink Pension Plan") had, as of the respective last annual valuation date
for each such CenluryLink Pension Plan, an "unfunded bcnefit liability" (within the mcaning of Section 4001(a)(18) of ERISA), based
on actuarial asswnptions that have been furnished to Qwest, (ii) none of the CenturyLink Pension Plans either (A) has an "accumulated
funding deficiency" or (B) has failed to meet any "minimum funding standards", as appJicabJc (as such lenns arc defmed in Section 302
of ERISA or Section 412 of Ihe Code), whether or nOl waived, (iii) none of Century Link, any CenturyLink Subsidiary, any offieer of
CenluryLink or any CenturyLink Subsidiary or any of the Century Link Benefil Plans which are subjecL LO ERISA, including the
CenturyLink Pension Plans, any trust created thereunder or, to the Knowledge of CenturylinK, any trustee or administrdtor thereot: has
engaged in a "prohihited transaction" (as such term is defined in Section 406 ofERTSA or Section 4975 of the Code) or any other
breach of fiduciary responsibility that could su~.ieet CenturyLink, any CenturyLink Subsidiary or any officer of CcnturyLink or any
CcnhlryLink Subsidiary to the Tax or penalty on prohibited transactions imposed by the Code, ERISA or other applicable Law, (iv) no
CenturyLink Benetil Plans and trust~ have. been Lerminated, nor i~ there any inlention or expectation La tenninale CenluryLink Benefit
Plans and trusLs, (v) no Century Link Benefil Plans and IruSlS are the subject of any proceeding by any Person, including any
Governmental Emily, thaI could be reasonably expecled to re~mlL in a terminaLion of any CemuryLink Benefit Plan or Irust, (vi) there
has not been any "reportable event" (as that term is defined in Section 4043 of ERISA) with respect to any CenturyLink Pension Plan
during the hist six years as to which the 30-day advance-notice requirement has not been waived .md (vii) neither CenturylinK nor any
CellhuyLink Subsidiary has, or within the past six years had, contributcd to, been required to contribute to, or has any Jiability
(induding '''withdrawal liability" within the meaning ofTitle TV ofERISA) with respect to, any CenturyLink Multiemployer Plan.

(d) With respect to each CenturyLink Benefit Plan that is an cmployee welfare benefit plan, such CenturyLink Benefit Plan
(including any CenturyLink Benefit Plan covering retirees or other fonner employees) may be amended to reduce benefits or limit the
liability of CenturyLink or the Century Link Subsidiaries or terminated, in each case, withouf material liability 10 CellluryLink and the
CemuryLink Subsidiaries on or at any lime afler the EfTective Time.

(e) No CenturyLink Benefit Plan provides health, medical or other welt~ire benetil<> atter retirement or other termination of
employment (other than t()r continuation coverage required under Section 4980(B)(f) of the Code or applicable Law).

(f) Except for matters that. individually or in the aR..,l!!egate, have not had and would not reasonably be expected to have a
CennlryLink Material Adverse Effect, (i) each CcnturyLink Benefit Plan and its related trust, insurance contract or other funding
vehicle has been administered in accordance wiLh its lenns and is in compliance ..."ith ERISA, the Code and all olher Laws applicable 10

such Century Link Benetit Plan and (ii) CemuryLink and each of Lhe CemuryLink Subsidiaries is in compliance with ERISA, the Code
and all other laws applicable to the Centurylink Benefit Plans.

(g) Except for matters that, individually or in the aggregate, have not had and would not reasonably be expected to have a
CcnnlryLink Material Adverse Effect, Lhere arc no pending or, to the Knowledge ofCcnturyLink, thrcatened claims by or on bebalfof
any participant in any of the CenmryLink Benefit Plans, or otherwise involving any such CennlryLink Benefit PJan or the assets of any
CenluryLink Benetit Plan, other Lhan routine claims for benefils.

(h) None of Lhe execution and delivery of Ihis Agreement, the obtaining of the CemuryLink Shareholder Approval or the
consummation of the Merger or any other tranSaction contemplated by this Agreement (alone or in conjunclion with any other event,
including any termimnion of employment on or following the Effective Time) will (A) entitle uny current or fonner director, oflicer,
employee or consullant of CenluryLink or any of the CcnturyLink Subsidiaries to any compensation or benefit, (B) accelerate the time
of payment or vcsting, or trigger any payment or funding, of any compensation or benefits or lriggcr any other material obligation llllder
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any CemuryLink Benefit Plan or (C) result in any breach or violaLion of, defauh under or limit CenLuryLink's light to amend, modify or
terminme any CenturyLink Benefit Plan.

(i) There has been no disalJow.mce of a deduction under See-tion 162(m) or 2~OG of the Code for any amount paid or payable by
CennlryLink or any CenturyLink Subsidiary as cmployce compensation, whether under any contract, plan, program or arrangement,
understanding or otherwise that has had or wOllld be reasonably expected to have, individually or in the aggregate, a CenturyLink
MaLerial Adverse Effect.

(j) Eaeh CenLuryLink Benefit Plan that is a "nonqualified defelTed compensation plan" (as defined in Se.ction 409A{d)('I) of the
Code) that is subject to Section 409A of the Code has since (i) January 1,2005 been maintained and operated in good faith compliance
with Section 409A of the Code and Notice 2005-1, (ii) October 3,2004, not been "materially modified" (within the meaning of Notice
2005 1) and (iii) January 1,2009, been in documentary and operational compliance in alllllaterial respects with Section 409A of the
Code.

(k) Excepl as, individually or in Ihe aggregate, has not had and would nol reasonably be expected 10 have a Century Link Malel;al
Adverse EffecL, all contribulions required LO be made LO any CenluryLink Benefit Plan by applicable Law, l'egulaLi"on, any plan
document or other conlractual undert<Jking, and all premiums due or payable with respect to insurance policies funding <Jny PI.m, for
any period through the dale hereof have been timely made <,11' paid in full or, to the extent not. required t.o be mHde or paid <.In or bef<'lre
the date hereof. have been fully reflected on thc financial statements set forth in the CcntwyLink SEC Documents. Each CenttlryLink
Benefit Plan that is an employee welfare benefit plan under Section 3(1) ofER1SA either (i) is funded through an insurance c·ompany
contract and is not a "welfare benefit fund" with the meaning of Section 419 of the Code or (ii) is unfunded.

(I) Except as, individually or in thc aggregate, has not had and would not reasonably be expected to havc a CenturyLink Material
Adverse Effect, there does not now exist, nor do any circumsLances exisl1hat are reasonably likely to result in, any Controlled Group
LiabiliLy that would be a liability ofCenlllryLink or any CentllryLink Subsidiary following the Closing. WithoutlimiLing the generalily
of Lhe foregoing, except as, individually or in the aggregate, has nat had and would not reasonably be expected to have a CenluryLink
Malerial Adverse Etlect, neither CenruryLink nor any CenturyLink Subsidiary, nor any of their respective ERlSA Affiliates, has
engaged in any transaction described in (i) Section 4069 or (ii) Section 4204 or 4212 of ERISA with respect to any CenmryLink
Mulliemploycr Plans.

(m) Except as, individually or in the aggrcgate, has not had and would not reasonably be expected to have a CenturyLink Material
Adverse Effect, all Cenlury Link Benefit Plans subject to the law~ of any j urisdiclion out~ide Ihe United States (i) have been mainLained
in accordance with all applicable requiremems, (ii) if Lhey are inLended to qualify for special tax treatment, meet alllhe requiremenls for
~uch lreatment, ilnd (iii) if they are intended to be funded and/or book-reserved, are fully funded and/or book reserved, as appropriate,
based upon reasonable actuarial assumptions.

Section 3.11. Lifii!u/iun. There is no suit, action or other proceeding pending or, to the Knowledge of CcnturyLink. threatencd
against Centtu)'Link or any CenturyLink Subsidiary or any of their respective properties or asscts that, individually or in thc aggregate,
ha~ had or would reasonably be expected 10 have a CenluryLink Malet;al Adverse Effect, nor is there any Judgment outstanding againsL
or, LO Lhe Knowledge ofCenluryLink, investigation by any Governmental EntiLy involving CemuryLink or any CenturyLink Subsidiary
or any of their respective propenies or 'lssets that, individually or in the aggreg<Jte, has had or would reasonably be expected to have a
CenturyLink Material Adverse afect. Since the date of this Agreement, there has been no change, event or devefopmenl in <Jny suit,
action or proceeding that was pending againST Centurylink or any CenturyLink Subsidiary or any of their respective properties or assets
that. individually or in the aggregate, has had or would reasonably be expected to have a CenturyLink Material Adverse Effcct (it being
agreed that for purposes of this Section 3.11, effects resulting from or arising in connection with the mailers set fOrlh in c1ausc (iv) of
the definition of the Lerm "Material Adverse Effeel" shall nOL be excluded in determining \vhethel' a Centul'yLink Malerial Adverse
Effect has occurred or would reasonably be expected to occllr).
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Section 3.12. Compliance with Applicable Laws. Except for mailers lhat, individually or in the aggregate, have nOl had and
would not reasonably be expected to have a Centurylink Material Adverse Effect: Centurylink and the CenturyLink Subsidiaries are in
compliance with all applicable Ltws and CenturyLink Permits: including all applicable rules, regulations, directives or policies of the
FCC, State Regulators or any otber Governmental Entity. To tbe Knowledge of CentwyLink, except for matters that, individually or in
tbe aggregate, have not had and would not reasonably be expected to have a CenturyLink Material Adverse Effect, no action, demand or
investigation by or before any Govenullental Entity is pending or threatened alleging that CcnturyLink or a CenturyLink Subsidiary is
nm in c.ompliance with any applicable Law or CenturyLink Permit or which challenges or questions lhe validily ofany righlS of the
holder of any CentlllyLink Pelmit. This section does not relale to Tax mailers, employee benefils maners, environmenLaI mallers or
Tntellectual Propet1y Rights malters, which are the subjects of Sections 3.09, 3.10,3.13 and 3.16, respectively.

Section 3. t 3. Environmenlal.~falters, (a) Except for matters that, individually or in the aggregate, have not had and would not
reasonably be expected to have a CenturyLink Material Adverse Effect:

(i) CenturyLink and Ihe Cenlul'yLink Subsidiaries are in compliance with all environmental Laws, and neilher CemuryLink
nor any CemuryLink Subsidiary has received any written communication fi'om a Governmental Emity thal alleges that
CenlulyLink or any CemuryLink Subsidiary is in violation ot: or has liability under, any environmental Law or any Pemlil issued
pursuant to Environmental law;

(ii) CcnuuyLillk and the CenturyLink Subsidiaries have obtained and arc in compliance with all Permits issued pursuant to
any Environmental law applicable to Centurylink, the Centurylink Subsidiaries and the Centurylink Properties lind all such
Permits are valid and in good standing and wilt not be subject to modification or revocation as a result of the transactions
contemplated by this Agrecment (it being agreed that for purposes of this Section 3.13{a}(ii), effects resulting from or arising in
connection with the matters set forth jn clause {iv} ofthe definition of the term "Material Adverse Effect" shall not be exeluded in
detennining whelher a CenluryLink Material Adverse Effecl hac; OCCUlTed or would reasonably be expected to occur);

(iii) there are no environmental Claims pending or, to the Knowledge ofCemuryLink, threalened against CenLuryLink or
any of the CenturyLink Subsidiaries;

(iv) there havc been no Releases of any Hazardous Material that could reasonably be expected to fomI the basis of any
Environmental Claim against CenturyLink or any of the CenturyLink Subsidiaries or against any Person whose liabilities for such
Environmental.claims CenturyLink or any of the CenturyLink Subsidiaries has, or may have, retained or assumed, either
contraclually or by operation of Law; and

(v) neither CenlllryLink nor any of the CenluryLink Subsidiaries has retained or assumed, either eonlraClually or by
operation of law, any li<tbilitie~ or obligations that could reasonably be expected to form the basis of any Environmental Claim
against CenturyLink or any of the CenturyLink Subsidiaries.

(b) As used herein:

(i) "Endronmenlal Claim" means any administrative, regulalory or judicial aClions, suits, orders, demands, direelives,
claims, liens, investigation/>, proceedings or wri llen or oral notices of noncompliance or violation by or fj·OIn any Person alleging
liability of whatever kind or nature arising out of~ based on or resul1ing from (y) the presence or Relea~e of. or exposure to, any
Ha7.ardou~Materials at any location; or (z) the failure to comply with allY El1vironmenl;11 Law or any Permit issued pursuant to
Environmental Law.

(ii) "Ellvironmental Laws ,. mcans all applicable Federal, national, state, provincial or local Laws, Judgments, or Contracts
issued, promulgaled or entered into by or with any Govemmel1lal enlity. relaling to pollution, nalural resources or proteclion of
endangered or lhrealened species, human health or the environment (including ambient air, surface \....aler, groundwater, land
surface or subsurface strala).

(iii) "Ha::ardo1l,\' Materials "means (y) any petroleum or petroleum products. explosive or radioactive materials or wastes,
asbestos in any form. and polychlorinated biphenyls: and (z) any other chemical,
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malerial, substance or waste tIlat in relevant fonn or concentration is prohibited, limited or regulaLed under any Environmenlal
Law.

(iv) "Release" meang any elctual or threatened releage, spill, emission, leaking, dumping, injection, pouring, deposi!.,
disposal, discharge, dispersal, leaching or migration into or through the enviromncnt (including ambient air, surface water,
groundwater, land surface or subsurfacc strata) or within any building, structure, facility or fixture.

Seclion 3. J4. Contracts. (a) As of the dale of this Agreemelll, nei ther CenluryLink nor any CenLuryLink Su~jdiary is a pany Lo
any Contracl required to be tiled by CenluryLink as a "material contract" pursuant to hem 60 J(b)( J0) of Regulation S-K under the
Securities Act (a "Filed CenturyLink Contract") that has not been so filed.

'. (b) Section 3.14 of the CenturyLink Disclosure Letter sets fOl1h, as of the date of this Agreement, a true and complete lis!., and
Cennu-yLink has made available to Qwcst truc and complete copies, of (i) other than CenturyLink Pcnnits imposing geographical
limitations on operations, each agreemcnt, Contract, understanding, or undertaking to which CenturyLink or any of the CcntllryLink
Subsidiaries is a party that restricts in any material respect the abilily ofCemuryLink or its Affiliates to L"-Ompete in any business or with
any Person in any geographical area, (ii) each loan and credit agreement, Contract, note, debenture, bond, indenture, mortgage, security
agreement, pledge, or other :)imilar agreement pursuant to which any material Indebtedness ofCentul-yLink or any ofthe Centurylink
S\Jbsidiaries is outst.mding or may be incuned, other th;m any such <lgreemem between or <lmong CenturyLink Clnd the wholly owned
CenmryLink Subsidiaries, (iii) each partnership, joint venturc or similar agreement, Contract, understanding or undertalcing to which
CenruryLink or any of the CenturyLink Subsidiaries is a party relating to the formation, creeltion, operation, management or control of
any partnership or joint venture or to the ownership of any equity interest in any entity or business enterprise other theln the
CenmryLink Subsidiaries, in each casc material to CenturyLink and the CcnmryLink Subsidiaries, taken as a whole, (iv) each
indemnification, employmcnt, consulting, or other material agreement, Contract, understanding or undertaking with (x) any member of
the Century Link Board or (y) any execuLive officer of CenturyLink, in each case, other than those Contracls filed as exhibit!> (including
exhibits ineorporaLed by reference) to any Filed CenluryLink SEC Documents or Contracts terminable by CenluryLink or any oflhe
CenturyLink Subsidiaries on no more than 30 days' notice without liability or financi.lI obligation to CenturyLink or any of the
CenruryLink Subsidiaries, (v) each agreement, Contract, understanding or undertaking rel.lting to the disposition or acquisition by
CenturyLink or any of the CenturyLink Subsidiaries, with obligations rel11<Jining to be performed or liabilities continuing aner the date
of this Agreement, of any material business or any material amount of assets other than in thc ordinary course of business, (vi) each
material hedge, collaI, option, forward purchasing, swap, derivative, or similar agreemcnt, Contract, understanding or undertaking, and
(vii) each agreement containing any "standsLill" provision~ or pro\'i~jonsof !>imilar effect to whieh CeJ1luryLink or any of the
CenLuryLink Subsidiaries i!> a party or of which CenturyLink or any oflhe CenluryLink Subsidiaries i~ a beneficiary. Each agreement,
undersranding or undertaking of the Type described in this Section 3.14(b) and each Filed CenturyLink Contract is refened to herein as a
"CenturyLink Material Contract"

(c) Except for mailers which, individually or in the aggregate, have not had and would not reasonably be expected to have a
CcnmryLink Material Adverse Effect (it being agreed that for purposes of this Section 3.15(c). effects resulting from or arising in
connecLion \vith the malleI'S !>et forlh in dau!>e (iv) of the definition oflhe term "Malerial Adverse EtTeet" !>hall not be excluded in
determining whether a CemuryLink Material Adverse effect has occurred or would rea!>onably be expected to occur), (i) each
CenturyLink Material Contract (including, for purpose:) of this Section 3.] 4(c), any Contrelct entered into elfter the date of this
Agreement that would have been a CenturyLink Material Contract ifsuch Contract existed on the date of this Agreement) is eI valid,
hinding and legally enforceable obligation of CentUlyLink or one of the CenturyLink Subsidiaries, as the case may be, and, to the
Knowledge ofCcnturyLink, of the other parties thereto, except. in each case, as enforcement may be limitcd by bankmptcy, insolvency,
reorganization or similar Laws affecting creditors' rights generally and by general principles of equity, (ii) each such CenturyLink
Malerial Contract is in full force and effecl, and (iii) none of CenturyLink or any of the CenturyLink Sub!>idiarie!> is (wilh or wilhout
nOlice or Jap!>e of Lime, or both) in breach or defaull under any
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such CemuryLink MaLerial Contract and, to lhe Knowledge of CenturyLink, no other parly to any such CemuryLink Malerial Contract
is (with or without notice or lapse of time, or both) in breach or default thereunder.

Section 3.15. Pronerties. (a) CenturyLink and each CenturyLink Subsidiary has good and valid title to, or good <\Od valid
leasehold interests in, all their respective properties and assets (the "CCDmryLink Properties") except in respects that, individually or in
the aggregate, have not had and would not reasonably be expected to have a CenturyLink Material Adverse Effect.The CenttlryLink
Propenies are, in all respects, adequate and suffieienl, and in satisfactory condition, to support the operations ofCenlUlyLink and the
CenturyLink Subsidiaries as presemly conducted, except in re~;pecls that, individually or in the aggregaLe, have not had and would nol
reasonably be expected 1.0 have a CenturyLink Material Adverse Efl'ect. All of the CenturyLink Properties are free and clear ofall
Liens, except for Liens on material CenturyLink Properties that, individually or in the aggregate, do not materially impair and would
not reasonably be expected to materially impair, the continued use and operation of such material CenturyLink Properties to which they
rclate in the conduct of CenruryLink and the CenturyLink Subsidiaries as presently conducted and Liens 011 other CennlryLink
Properties that, individuaIJy or in the aggregatc, havc not had and would not reasonably be expcctcd to have a CenturyLink Material
Adverse EfTecL. This Section 3.15 does not relate to IntellecLual Property Rights mailers, \-....hich are the subjecl of Section 3.16.

(b) CenLuryLink and eaeh of the CenturyLink Subsidiaries has complied with the terms ofall leases, subleases and licenses
entitling it to the use of real property owned by third parties ("CentuNLink Leases"), and all CenturyLink Leases are val id and in full
force and effect, except as, individually or in the aggregate, has not had and would not reasonably be expected to have a CenturyLink
Material Adverse Effoct. CenruryLink and each CenturyLink Subsidiary is in exclusive possession of the properties or assets purported
to be leased under all the Centurylink Leases, except for such f~liJures to have such possession ofmaterial properties or assets as,
individually or in the aggregate, do not materially impair and would not reasonably be expceted to materially impair, the continucd usc
and opcration of such material properties and assets to which they relate in the conduct of CennuyLillk and CenturyLink Subsidiaries as
presemly conducted and failures 10 have slIch possession ofimmaLerial properlies or assels as, individually or in the aggregate, have nol
had and would nol reasonably be expected 10 have a CenturyLink Material Adverse Effect.

Section 3.16. fnteflec/ual Proper/f. CenturyLink and the CenturyLink Subsidiaries own, or are validly licensed or otherwise have
the right to use, all patents, patent applications, patent rights, trademarks, trademark rights, trade names, trade name rights, service
marks, service mark rights, copyrights, trade secrets, designs, domain names, lists, data, databases, processes, methods, schematics,
teclmology, know how, documentation, and other proprietary intellectual property rights and any such rights in computer programs
(collccth'cly, "Intellectual Property Riehts'') as used in their business as presently conducted, except where the failure to have the right
to use such ImellecLUal Propeny Righls, individually or in lhe aggregate, has nol had and would not reasonably be expe.cLed to have a
CenturyLink Material Adverse Effect. No actions, suils or other proceedings are pending or, to Lhe Knowledge ofCenluryLink,
thre<ltened that CemUlyLink or any of the CenturyLink Subsidiaries is infringing, misappropriating or otherwise violating the rights of
<Iny Peniol1 with regard to any Intellectual Property Right, except for matters that, individually or in the aggregate, have not had and
would not reasonably be expected to havc a CcnturyLink. Matcrial Adverse Effect. To the Knowledge ofCcnturyLink, no Person is
infringing, misappropriating or otherwise violating the rights of CenttuyLink or any of the CcnturyLink Subsidiaries with respect to any
Intellectual Propcrty Right owned by CcnturyLink or any of the CenturyLink Subsidiaries, except for such infringement
misilpproprialion or violation that, individually or in the aggregale, ha..<; not had and would not reasonably be expected 10 have, a
CenluryLink Material Adverse etfect. Since January I, 200R, no prior or current employee or officer or any prior or current consultant
or contractor of CentUlyLink or any of the CenturyLink Subsidiaries has <Jsserted or, to the Knowledge of CenturyLink, has any
ownership in any Intellectual Property Rights used by CemuryLink or any of the CentUlyLinl< Subsidi<Jries in the operation of their
respective businesses, except as has not had and would not reasonably be cxpected to have, individually or in the aggregate, a
CenhuyLink Material Adverse Effect.
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Section 3.17. Communication." Regulaton' Matters. (3) CenluryLink and each CemuryLink Subsidiary hold (i) all approvals,
authorizations, certiticate~ and licenses i~sued by the FCC or the state or loc-al public service or public utility commissions or other
similar state or local regulatory bodies ("State Regulators") that are required for CenturyLink and each Centurylink Subsidiary to
conduct its business. as presently conducted, which approvals. authorizations, certificatcs and licenses are set forth in Section 3. 17(a)(i)
of the CenturyLink Disclosure Letter, and (ii) aU other material regulatory pennits, approvals. licenses and other authorizations,
including franchises, ordinances and other agreements granting access to public rights ofway. issued or granted to CcnturyLink or any
CenLuryLink Subsidiary by a Govemmenlal Entity Ihal are required for CenluryLink and each CenluryLink Subsidiary LO eonducl its
business, as presenlly conducted (clauses (i) and (ii) colleelively, the "CenturyLink Lieenses").

(b) Each CenturyLink License is valid and in tull force and etfect and has not been suspended, revoked, canceled or adversely
modified, except where the nliJure to be in full fbrce and effect, orthe suspension, revocation, c,:lncellation or moditication of which has
not had and would not reasonably be expected to have, individually or in the aggregate, a CenhuyLink Material Adverse Effect. No
CenturyLink License is su~jcct to (i) any conditions or requirements that have not been imposed gencraUy upon licenses in the same
service, unless such conditions or requiremems have nol had and would not reasonably be expected Lo have, individually or in lhe
aggregate., a CemuryLink Malerial Adverse Effect, or (ii) any pending regulalory proceeding or judicial review before a Governmental
Entity, unless such pending regulatory proceeding or judicial review has not had and would not reasonably be expected to have,
individually or in the aggregate, a CenluryLink Material Adverse Effect. Centurylink has no Knowledge ofany event, condition or
circumstance that would preclude any CenruryLink License from being renewed in the ordinary course (to the extent that such
CenturyLink License is renewable by its terms). except where the failure to be renewed has not had and would not reasonably be
expected to have, individually or in the aggregate, a CenturyLink Material Adverse Effect.

(c) The licensee of each CenturyLink License is in compliance with each CenturyLink License and has fulfilled and perfonned all
of its obligalions wilh respect Iherelo, including all repons, notiticalions and applications required by Ihe Communicalions Act or lhe
rules, re.gulations, policies, instruclions and orders of the FCC (Lhe "FCC Rules") or similar rules, regulations, policies, instructions and
orders of Slate Regulalors, and the payment of an regulalory fees and contributions, except (i) for exemplions, waivers or similar
concessions or allowances and (ii) where such failure to be in compliance, fulfill or perf<.mn its obligations or pay such tees or
contributions has not had, or would not reasonably be expected to have, individually or in the aggregate, a CenturyLink Material
Adverse Effect.

(d) CenruryLink or a CenturyLink Subsidiary owns 100% of the equity and controls 100% of the voting power and
decision-making aulhoriLy ofeaeh licen.'>ee oflhe CenLuryLink License.'>.

Section 3.1 R. Agreements with Regulaton: Agendes. Neilher CenluryLink nor any of the CenluryLink Subsidiaries is slIbjecllo
any material cease-and-desist or other material order or enforc·ement action issued by, or is a party to any material written agreement,
consent agreement or memorandum of understanding with, or is a party to any material commitment letter or similar undertaking to, or
is subject to any material order or directive by, or has been ordered to pay any material civil money penalty by, any Governmental
Entity (other than a !axing authority, which is covered by Section 3.09). other than those of general application that apply to similarly
siluated providen; oflhe same services or llleir Subsidiaries (each ilem in Ihis sentence, whelher or nol set forth in the CemuryLink
Disclosure Leller, a "CelllllTyLink Regulatory Agreement"), nor has CenluryLink or any of the CemllTyLink Subsidilllies been advised
in writing since January 1.2008, by tll1Y Governmental Entity that it is considering issuing. initiating, ordering or requesting any such
CenturyLink Regulatory Agreement.

Section 3.19. Lubur lv/allers. As of the dale of this Agreement. Section 3. J9 of the CenturyLink Disclosure Lcttcr scts forth a true
and completc list of all collective bargaining or other labor union contracts applicable to any employees of CenturyLink or any of the
CenluryLink Subsidiaries. To the Knowledge ofCenLlIryLink, a~ of the daLe of lhis Agreement, no Jabor organizalion or group of
employees of CenturyLink or any CenLIJryLink Subsidiary has made a pending demand for recognition or ceniticalion, and lhere <lre no
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representation or certification proceedings or petitions fieeking a representation proceeding prefiently pending or Ihreatened to be
brought or filed, with the National Labor Relations Board or any other labor relations tribunal or authority. To the Knowledge of
CemuryLink, there are no organizing activities, strikes, work stoppages, slowdowns, lockouts, material arbitrations or material
grievances, or other material labor disputes pending or threatened against or involving CenturyLink or any CcnturyLink Subsidiary.
None of CcnturyLink or any of the CenturyLink Subsidiaries has breached or othcm;se failed to comply with any provision of any
collcctive bargaining agreement or olher labor union Contract applicable to any employees ofCenturyLink or any of the CenturyLink
Subsidiarit$, except for any breaches, failures to comply or displlles Ihal, individually or in the aggregale, have not had and \vould not
reasonably be expected to have a CenturyLink Material Adveffie Effect. There are no wriuen grievances or wrilLen complaints
outstanding or, to the Knowledge of CenturyLink, threatened that individually or in the aggregate, has had or would reasonably be
expected to have a CenturyLink Material Adverse Effect. Centurylink has Illade available to Qwest true and complete copies of all
collective bargaining agreements and other labor union contracts (including all amendments thereto) applicable to any employees of
CenmryLink or any CenturyLink Subsidiary (the hCenturyLink CBAs"). Except as otherwise set forth in the CenturyLink CBAs,
neither CentllryLink nor any CentllryLink Subsidiary (a) as of the date ofth1s Agreement, has entered inlo any agreement., arrangement
or understanding, whether written or oral, with any union, trade union, works councilor other employee representalive body or any
material number or category of iL" employees which would prevent, restrict or materially impede the consummation of the Merger or
other transactions contemplated by this Agreement or the implementation of any layoff. redundancy, sevemnee or similar program
within its or their respective worktorces (or any parl of them) or (b) has any express commitment, whether legally enforceable or not,
to, or not to, modify, change or temlinatc any CennlryLink Benefit Plan.

Section 3.20. Brokers' Fees and Expenses. No broker, investment banker, tinancial advisor or other Person, other than Barc.lays
Capital Inc., Evercore Group LLC and JP. Morgan Securities Inc. (the "CcnnuyLink Financial Advisors"), the fees and cxpenses of
which will be paid by CenturyLink, is entitled to any broker's, finder's, financial advisor's or other similar fec or commission in
connection with Ihe Merger or any of the other transactions comemplated by this Agreement based upon arrangements made by or on
behalf of CenturyLink. CenLuryLink will furnish to Qwes!., promptly after the exec-ulion of such agreements, true and complete copies
of all agreements between or among CenturyLink and/or Merger Sub and the CenturyLink Financial Advisors relating to the Merger or
any of the other transactions contemplated by this Agreement.

Section 3:2 I_ Oeinion u/Finun£'ial Aclvisor. The CenmryLillk Board has received oral opinions from the CennlfyLink Financial
Advisors, to be confirmed in writing (with a copy provided solely for infonnation purposes to Qwest promptly upon receipt by
Century Link), to the etTect that, as of the date of this Agreement, Ihe consideration 10 be paid in the Merger by CentllfyLink is fair to
CenturyLink from a financial poinl ofvie\"i.

Section 3.22. Insurance Each of CenturyLink and the CenturyLink Subsidiaries maintains insurance policies with repuwble
insurance carriers against all risks of a character and in such amounts as are usually insured against by similarly situated companies in
the same or similar businesses. Except as has not had and would not reasonably be cxpectcd to havc, individually or in the aggregale, a
CenmryLink Material Adverse Effect, each insurance policy ofCenturyLink or any CcnturyLink Subsidiary is in full force and effect
and was in full force and effect during the periods of time such insurance policics is purported 10 bc in effect. and neither CenmryLink
nor any of the CenlulyLink Subsidiaries is (with or without notice or lapse of time, or both) in breach 01' defaull (including any such
breach or default with respect 10 the payment ofpremiums 01' the giving of notice) under any such policy. There is no claim by
CenturyLink or any of the CenturyLink Subsidiaries pending under any such policies that (a) has been denied or disputed by the insurer
other than denials and disputes in the ordinary course of business consistent with past practice or (b) if not paid would constitute a
CenturyLink Material Adverse Effect.

Section 3.23. MereTa Sub. CenturyLink is the sole stockholder ofMcrger Sub. Since its date of incorporation. Merger Sub has
not can-ied on any business 1101' conducted any operations olher than the execulion of this Agreemelll. the performance of ils obligations
hereunder and mOIlers ancillary Lherelo.
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Section 3.24, Affiliqte Trqnsactions. Except for (i) employmem-related Conlnlc-ts filed or incorporated by reference as an exhibil
to the Filed CenturyLink SEC Documents, (ii) CenturyLink Benefits Plans or (iii) Contracts or arrdngements entered into in the
ordinary course ofbusiness with customers, suppliers or service providers, Section 3.24 of the CenturyLink Disclosure Letter sets forth
a correct and complete list of the contracts or arrangements that arc in existence as of the date of this Agreement betwecn CenturyLink
any of its Subsidiaries, on the one hand, and, on the other hand, any (x) present executive officer or director of either Centurylink or
any of the CenturyLink Subsidiaries or any person that has served as such an executive officer or director within the last five years or
any ofsuch officer's or director's immediate family members, (y) record or beneficial owner of more than 5% of the shares of
CenturyLink Common Stoc,k as of the d3te hereof or (:t;) to the Knowledge ofCenturyLink, any affiliate of any such officer, direelor or
owner (otherthan CenturyLink or any of the CenturyLink Subsidiaries).

Section 3.25, Foreign CornllJt Practices Act. Except as, individually or in the aggregate, has not had and would not reasonably
be expected to have a CenuuyLink Matcrial Adverse Effect, (a) CenmryLink and its Affiliates, directors. officers and employees have
complied with the U.S. Foreign COffilpt Practices Act of 1977, as amended (15 U.S.c. §§ 78a et scq. (1997 and 20(0») (the "Foreign
Corrum Practices Aet"), and any other applieable anlicolTuplion or 3ntibribery laws; (b) CenluryLink and its AtTiliates have developed
and implememed a Foreign Corrupt Pr-actiees Act compliance progr3m which inc.ludes corporate policies and procedures designed to
ensure compliance with the Foreign Corrupt Practices Act and any other applicable anticorruption and antibribery laws; and (c) except
tllr "facilitating payments" (as such term is defined in the Foreign Corrupt Practices Act and other applicable Laws), neither
CenulryLink nor any ofits Afliliatcs. directors, otlicers. employees, agents or other representatives acting on its bchalfhave directly or
indirectly (i) used any corporate funds for unlawful contributions, gifts, entenainment or other unlawful expenses relating to political
activity, (ii) offered, promised, paid or delivered any fee, commission or other sum of money or item of value, however characterized,
to any finder, agent or other party acting on bch3lf of or under the a.uspices of a governmental or political employee or official or
governmental or political entity, political agency, deparunent, cnterprise or instrumentality, in the United States or any other country.
that was illeg3lunder any applicable Law, (iii) made any payment 10 any customer or supplier. or lO 3ny officer, director, panner,
employee or agent ofany sueh customer or supplier, for the unlawful sharing of fees 10 any such customer or supplier or any such
oflker, director, partner, employee or agent for the unlawful rebating ofcharges, (iv) engaged in any other unlawful reciprocal practice,
or made any other unlawful payment or given any other unlawful consideration to any such cU!>1omer or supplier or any such otlicer,
director, partner, employee or agent, (v) taken any action or made any omission in violation of any applicable law governing imports
into or exports from the United States or any foreign country, or relating to economic sanctions or embargoes, corrupt practices. money
laundering, or compliance with unsanctioncd foreign boycolls.

Section 3.26. No Other Reuresc:ntation" O/' Wan-anties_ Except for the represemations and wan'anlies eonlained in this Arlicle III,
Q'wesl acknowledges that none of CenltlfyLink, the CenluryLink Subsidiaries or 3ny olher Person on behalf of CenluryLink makes any
other express or implied representation or warranty in connection \vith the transactions contemplated by this Agreement.

ARTICLElV

Representations and Warranties of Owcst

Qwesl represents and wan'anls 10 CenluryLink and Merger Sub that the statements contained in this Article IV are lrue and eOITect
ex.cepl as sel fonh in [he Qwest SEC Doeumenls tiled and publicly 3vailable after January I, 20 I () and prior lo the date of Ihis
Agreement (the "Filed Owest SEC Documents") (excluding any disclosures in the Filed Qwes! SEC Documents in any risk factors
section, in any section related to forward look ing statements and other disclosures that are predictive or tlwward-looking in na1ure) or in
the disclosure !ctter delivered by Q\'icst to Cenuu)'Link at or before the execution and dclivery by Q\vest of this Agreement (the"~
Disclosure Letter''). The ~\'est Disclosure Leiter shall be alTanged in numbered and lettered sections corresponding to the numbered
and lelLered sections contained in lhis Arlicle IV, unJ the disclof;ure in any f;eclion shall be deemed to qualify other seclions in this
Arlicle IV lo [he ex.tent (and only to
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the exlenl) 1hat il is reasonably apparem from the face ofsueh disclosure thal such disclosure also qualifies or applies 10 such olher
sections.

Section 4.01. OrganizaUon Standing and Power. Each of Qwest and each ofQwest's Subsidiaries (the '"Owest Subsidiaries") is
duly organized, vaJidly existing and in good standing under the laws of the jurisdiction in which it is organized (in the casc of good
standing, to the extent such jurisdiction recognizcs such concept), except, in the case of the Qwest Subsidiaries, where the failure to be
so organized, exisling or in good slanding, individually or in lhe aggregate, has nol had and would nol reasonably be expected LO have a
Qwest Malerial Adverse effecL Each ofQwest and Ihe Qwesl Subsidiaries has all requisite power and aUlhorily and possesses all
PenniL'i necessary to enable it to own, lease or otherwise hold its properties and assets and 10 conduct its businesses ns presently
conducted (the '<Owest Permits"), except where the failure to have such JXlwer or authority or to possess Qwest Permits, individually or
in the aggregate, hns not had and would not reasonably be expected to have a Qwest Material Adverse Efreet. Each of Qwest and the
Q\vcst Subsidiaries is duly qualified or licensed to do busincss in each jurisdiction where the nature of its busincss or the ownership or
leasing of its properlies make such qualification necessary, other than in such jurisdictions where the failure to be so qualificd or
licensed, individually or in the aggregale, ha.... not had and \vould nOl reasonably be ex.pected [0 have a Qwesl Material Adverse Effed.
QwesL has delivered or made available lO CemuryLink, prior 10 exeeulion of Ihis Agreemenl, Irue and complete copies of the amended
nnd restated certificate of incorporation ofQwest in efrect as of the date of this Agreement (the "Qwest Charter") and the by-laws of
Qwest in etlect as of the date of this Agreement (the "Owest By-laws").

Section 4.02. Owesl Subsidiur;r;'S. (a) AII the outstanding shares of capital slock or voting securities of, or other equity interests
in, each Qwest Subsidiary have been validly issued and are fully paid and nonassessable and are owned by Qwest, by another Qwest
Subsidiary or by Qwest and another Qwest Subsidiary. free and clear of all material Liens. and free of any Oth~7 reslrietion (including
any restriction on the right to vote, sell or othcrwise dispose of such capital stock, voting securities or other equity interests), except for
nmriclions imposed by applicable securilies laws. Section 4.02(a) of lhe Q\.vesl Disclosure Leiter sets fonh, as of the dale of lhis
Agreement, a true and complele Jisl of the Qwesl Subsidiaries.

(b) Except for the capital stock and voting securities of, and other equity interests in, the Qwest Subsidiaries, neither Qwest nor
any Qwest Subsidiary owns, directly or indirectly, any capital stock or voting securities of. or other equity interests in, or any interest
convertible into or exrhangeable or exercisable for, any capital stock or voting securities of. or other equity interests in, any firm,
corporation, partnership, company, Jimited liability company, trust, joint vcnmrc. association or other entity.

Section 4.03. Canital Structure. (a) The aUlhorized capilal stock of Qwesl consisls of 5,000,000,000 shares of Qwest Common
Slock and 200,000,000 shares of preferred slock, par value $1.00 per share (Ihe "OwesL Preferred Slock" and logeLller wilh the Qwesl
Common SLock, Ihe "Owesl Capital Slock"). AL lhe close of business on April 19,2010, (i) 1,735,923,600 shares of Qwest Common
Stock were issued and outstanding (excluding treasury <Ind mbbi trust share$), ofwhic·h 13,015,655 were Qwesl Restricted Shares,
(ii) no shares ofQwest Preferred Stock were issued and outstanding, (iii) 10,1:00,529 sh.ues of Qwest Common Stock were held by
QWCSI in its treasury, (iv) 21,868 shares of Qwest Corrnnon Stock were held by Qwes! in rabbi trust, (v) 173,592,360 shares of Qwest
Common Stock were reserved and available for issuance pursuant to the Q1vest Slock Plans, of which (A) 60,411.831 shares were
issuable upon exercise of oULslanding Qwest Slock Oplions and (B) 35,714,000 shares were polentially issuable under outslanding
Qwest pertormance shares (assuming payout of 200%, which is lhe maximum anainable), (vi) 5,351,707 shares of Qwesl Common
Stock were reserved for issuance under the Qwest Employee Stock Purchase Plan (the "Qwest ESPP"), (vii) 24,519,454 shares of
Qwest Common Stock were reserved tor issuance under the Qwest Savings and Investment Plan (the "Owest 401 (k) Plan"),
(viii) 83,267 shares of Qwest Common Stock were reserved for issuance under the Qwest Equity Incentive Plan tor Nonemployee
Directors, (ix) 10,000,000 shares of Qwest C:ollilllOn Stock were reserved for issuance under the Qwest Nonqualificd Employee Stock
Purchase Plan (the "Owest Nongualified ESPP"), (x) 64,312,614 shares of Qwest Common Slack were reserved for issuance in
conneclion wilh exchanges of Qwesl debl securities for Qwesl Common Slock, and (xi) the number of unissued shares of Qwesl
Common SLock as may be issuable upon conversion of Qwesl's 3.50% Converlible Senior Noles due 2025 (Ihe "Qwes! Convertible
~") were reserved for issuance. Except as set fonh in this
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Seelion 4.03(a), al the close ofbusiness on April 19, 20 I0, no shares ofcapital stock or YOling securities of, or other equily interests in,
Qwest were issued, reserved fl.lr issul:lnce or outstanding. From the close of business on April 19,2010 to the date of this Agreement,
there have been 110 issuances by Qwest of shares of c.apital stock or voting securities of: or other equity interests in, Qwest, other than
the issuance of Qwest Common Stock upon the exercise ofQwcst Stock Options outstanding at the close of business on April 19, 2010
and in accordance with their terms in effect at such time.

(b) All outstanding shares of Qwes! Common Slock (including Qwesl Restricted Shares) are, and, al lhe lime of issuance, all such
shares that may be issued upon the exercise of Qwesl Stock Options or pursuanl to Lhe Qwest Slock Plans or the Qwesl ESPP will be,
duly authorized, validly issued, fully pnid nnd nonassessable and not subject to, or issued in violation of: any purchase option, call
option, right of first refusal, preemptive right, subscription right or any similar right under any provision of the DGCL, the Qwest
Charter, the Qwest By-laws or any Contrdct to which Qwest is a pmty or otherwise bound. Except as set forth above in this
Section 4.03,·there arc not issued, reserved for issuance or outstanding, and there arc 110t any outstanding obligations ofQwest or any
Q1vest Subsidiary to issuc, deliver or sell, or cause to be issued, delivered or sold, (x) any capitaJ stock of Qwest or any Qwest
SubsidialY or any secUlities of Qwesl or any Qwest Subsidiary convertible into or exchangeable or exercisable for shares of capiLaI
stock or voting securilies of, or other equily inleresls in, Qwes! or any Qwest Subsidiary, (y) any warrants, calls, options or other rights
to acquire frol11 QWe$t or any Qwest Subsidiary, or any other obligation of Qwest or any Qwest Subsidiary to issue, deliver or sell, or
cause to be issued, delivered or sold, any capital stock or voting securities of, or other equity interests in, Qwest or any Qwest
Subsidiary or (z) any rights issued by or other obligations ofQwest or any Qwest Subsidiary that arc linked in any way to the price of
any class of Qwest Capital Stock or any sh'ires ofcapital stock of any Qwest Subsidiary, the value of Qwest, any Qwest Subsidiary or
any pan of Qwest or any Qwe~"1 Subsidimy or any dividends or other distributions declared or paid on any shares of capital stock of
Qwest or any Qwest Subsidiary. Except for acquisitions, or dcemed acquisitions, ofQwest Common Stock or other equity securities of
Q\"rest in connection with (i) the paymcnt ofthe exercise price ofQwest Stock Options with Qwest Common Stock (induding but not
limited to in conneclion wilh "net ex.ercises"), (ii) required lax withholding ineonneelion with the exercise ofQwest Stoek Options, the
vesting of Qwesl Reslricted Sharer-; and Ihe vesting or delivery of other awards pUfSuantlo the Qwesl Slock Plans, and (iii) forfeitures of
Qwest Stock Options and Qwest Restricted Shares, there are not any outstanding obligations of Qwest or any oflhe Qwest Subsidiari.es
to repurchase, redeem or otherwise <lcquire any shares ofcapital stock or voting securities or other equity interests of Qwest or any
Qwest Subsidiary or any securities, interests, warrants, calls, options or other rights referred to in cl,luse (x), (y) or (7) of the
inuncdiatcly preceding sentence. 'Vith respect to Q1vest Stock Options, (i) each grant of a Qwest Stock Option was duJy authorized no
later than the Grant Date for such option by aU necessary cOIporatc action, including, as applicable, approval by the Q"vest Board (or a
duly constituted and authorized commiuee or subcommittee lhereof), and (ii) the per share exercise price of each Qwesl Stock Option
was at least equal 10 the fair market value of a share ofQwest Common Siock on lhe applicable (jmnl Date. There are nO debenlures,
bonds, notes or other Indebtedness ofQwest having the right to vote (or, other than the Qwest Conveltible Notes, convertible into, or
exchangeable f()r, securities having the right to vote) on any matters on which stockholders ofQwest m<lY vote ("Owest Voting Debt").
Neither Qvvcst nor any of the Qwest Subsidiaries is a party to any voting agreement with respect to the voting ofany capital stock or
voting securities of, or other equity interests in, Qvvcst. Neither Qwest nor any of the Qwest Subsidiaries is a party 10 any agreemcnt
pursuant to which any Person is entitled 10 elect. designate or nominate any director of Qwest or any of thc Qwesl Subsidiaries.

(e) Qwesl has Lhe rightlo call aIJ oflhe outstanding Qwesl Convertible Notes for redemption at a redemption price in cash equul Lo
100% of the principal amount thereof: together with accrued and unpaid interest, on November 20, 2010, and if any holder ofQwesl
Convertible Notes exercises ito.; conversion rights thereunder, Q\..'est has the right to pay cash in lieu of all shares that would otherwise
be issuable upon such conversion. The Qwesr COllvenible Notes <Ire not, as of the date hereof: convenible by the holders thereof and
Qwes! has not isslled any shares of Qwesl ConUllon Stock upon conversion of the Q"vest Convcrtible Notes.

A-22

QWEST·FCC-P000190


